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| Headquarters and home of The 
Ultimates, the WS. sanctioned 
superhuman task force created 
sey Dy Nick Fury and S.HLELD. 
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Hey, Fury, 
before we dive 
into this thing 
head first, 
how about a 
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The bite of a genetically altered spider granted high-school student Peter Parker incredible, arachnid-like powers: strength, agility, a 
spider-like sixth sense warning him of personal danger, and most amazing of all-- Peter can walk on walls. When a burglar killed his 
beloved Uncle Ben, @ qrief-stricken Pater vowed to use his amazing abilitias to protect his fellow man. He earned the invaluable 
lesson that with great power there must also come great responsibility! 
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Captain Amprica, Iron Man, The Wasp, Thor, Hawkeye, The Black Widow, and Giant Man are THE ULTIMATES! Brought together by the 
Bspionage agency known as S.H.1€L.D., The Ultimates serve as a super hero defense initiative protecting the world from whatever 
threatens to destroy it! 
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After being apprehended by Spider-Man, Norman Osborn (The Green Goblin), Dr. Otto Octavius (Dr. Octopus), Flint Marko (Sandman), Max 
Dillon (Electro) and Sergei Kravinoff (Kraven the Hunter) were being held in a SHIELD containment center. 


Now the worst has happened as all five have escaped. There are only two things on their mind: revenge and Spider-Man. 
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in the vicinity. 7 
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We have you jf 
hooked into 
the mainframe, , 
Tony. 


enforced, bunker ; 
style, underground 
S.H.1.E.L.D. 
Ye Facility... 


( going to have X 
A to penetrate 
y blind. 


patching in 
the floor plan 
to your secure 
server, Mr. 


T say-- everyone y 
poy stays airborne until I get / 
2h the lay of the land. Cap? 


I'm inside-- but 
T'm still not getting 
any life sign 
readings. 


f Tony, patchus 

in. Turn on your 

ws eves for us. Let 
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I'm going 
infra-red as 
well. 
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Careful. The <a) agg “4 My name is 
suspects very ide Tony Stark and 


you are all 
under--!! 
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4 And we probably <q 


haveahostage SM 


situation on our § 


T have the 


five containment 
collars. 


I'm getting 
readings. 


Three life 
signs in the 
eastern Wwing-- 
I'm on my 
way. 


How many 
agents of 
S.H.|.E.L.2. were 
stationed there, 
General? 
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I'm getting clear 


A 
readings now. I have 
Yy f w= Pym and two seriously 
Tony, Janet is ) ef 3 \ wounded agents. a 
eaded right a 5 
towards you! Ml NY ; , l 
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What did this, 
General? 


B sFile your 
pm report, Tony. 
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We have five high-powered, 
illegal, genetically mutated 
mass murderers on the 


Right now our 
primary concern is 
. containment. 


We have 
agents working 
the-- 


I gotta tell you-- 
I have made so much 
money off of Norman 
Osborn's self- 
destruction--_ 


/ Thor, 
where were 


I know 
Norman Osborn. 
That's Norman 
Osborn? 


Well, he 
looks like 
#SUE. 


Bosnia. 


We have agents in Because the second we locate 
the field doing recon any or all of them you're jumping 
on background into the field feet first! 
Intel. 


While Janet is We have to 
working with the assume civilian 
medical team on her life is at high 
husband, what I want risk. 
you to do is familiarize This needs 
yourself with their to be contained 
background files-- quickly. 


If-- if and when they engage } } 
their genetic powers we will be ij \ZA there is that if 
able to locate them. We have the J x y they dopower 
satellite programmed for @ fj up, chances are 
just that. that someone, a 
civilian, is already 

getting hurt. 


Now this Electro, 
aaa and Lode 
ey are just thugs M7 electro might 
WIbKipOWers: be the hardest 
Dangerous one to take on.) 
powers-- But thug 
absolutely. mentality is thug 
mentality. 


The problem 
is Norman Osborn 
3 and this Otto 
is Octavius. 
And we can't . 2 1 
locate them 
unless they 

power up. 


Captain, if 
we had that kind 
of technology-- to 
locate anyone 
anywhere-- 


wouldn't have 
sat in a block 
of ice for fifty 


Your butt Vj 


They are We have agents ...it's equally 
convicts on working their known important that we 
the run. Their family and friends, but — work the people 
situationis Considering the hostile | they have hostile 
desperate. nature of their relationships 
personalities... to... 


..or grudges Y ...because that 
against... is where these 
homicidal-- 


You're in 
a lot of trouble, 
Peter Parker'!! 


disappointed in our esteemed 
Mr. Parker. 
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You know how I know? 
Because I love rap music. 


Not like, love. 


And not the 
overproduced 
crap you kids 
listen to-- I'm 
down with old 
school 
Wu Tang. 


Yeah, that's 
right! 


So the next 
time any Of you 
want to pull a 
fast one, you're 


reach farther 
out than MTV2 
to do it!!! 


I asked you-- it 
think your old was asimple enough 
English teacher assignment. I asked 
here was born / for a poem. 


yesterday. 


recalled a personal 


A poem that 
Something 


from your heart 


remembrance. 
put on paper. 


And out of the twenty 
Of you-- a whopping 
eighteen just wrote 
down the lyrics toa 


I need 
Peter 
Parker. 


So, all OF you, each one 
of you, except Gwen 
Stacy and Mary Jane 

Watson, get a big fat F. 

And then I-- 


] And out of 
that? Nine of 
you-- nine of 

you used 
the same 


Good luck, 


Peter. 
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| Peter, I'm 
| @ Clay Quartermain. 
I | | Will you come with 


me, please? <== 
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Clay Quartermai 
agent of S.H.I.E.L.D. 


Oh, Lord... 
What did 
you tell my 
principal? 


That I was FBI investigating 
mob ties to the Daily Bugle. 


I don't 
Know, are 
there? 4 


have your 
costume? 


{ see some sort of 
identification? 


Could you 
please-- I 


have a secret 
identity. 
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| Kid, get 
f your little 
tights and 
get your 
} butt over 
here. 


# the way to 


where? 
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of need to hear 
your €xcuses, 


soldier. I need 
— @m containment!! 


| I want Harry 
| Osborn on a plane 
headed right towards 
! ‘sme, right now!! 
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you listening 


I thought . 
I told you to 
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You didn't-- 
something 
to eat? 
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Team-- this is 
Spider-Man. 


| Spider-Man, 
the team. 


Did you... s 
back in time 
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And before you 
get all snotty on 
the kid, I'd like to 
point out that he 
single-handedly 
beat the crap out 

of every one OF 

these guys with his 
bare hands. 


No, this is 
really him! 


And the 
entire S.H.1.€.L.D. 
a eeaen 
altogether 
can't find where 
they escaped to. 


I'm going 
to have to \ 


the details 
of it From 


--(for security 
purposes--) 


--but they are 
officially on the 
loose. What we 


a” Oh, my God! 
§ Mary Jane!! My 
Aunt May!! 


Your Aunt 
May has work 
until seven. A 


pees §=Wine class 
A until 10:30. 


“ So we're 
good until 11:00 
. or so tonight. 


Hopefully this 

will all be wrapped 

up by then. If not, 
we'll have much bigger 

fish to fry than how 

grounded you're going 

to be for being a 

super hero behind 

her back. 
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YOu out, of 
course, but This entire 
it also helps situation is top 
us out. top secret. Tip 
top secret. 


But whatever we 
have to do to keep your 
Aunt safe... we Will. 


’ No, no, Imean, 
what if Osborn 


comes looking i 
for me through 


What if he 
1 attacks my 
school again? 
What if he-- 
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As far as your Aunt 
and house go, we have 
agents stationed at 
both locations. 


‘ Plan Ais for 
agents to tail her 
\ anonymously. 
. che is 
The ideal a civilian 
scenario, for all oe and we 
not to know anything Sone 
is going on at all. 


Plan B, kid, if we 23 ; 
{ receive any Intel of a 
an immediate threat bring her into 


\ to your Aunt or your ‘ 
\ : protective custody 
home-life-- with the half truth 
a story that Norman 
Osborn has gone 
nuts and is trying 
to kill you without 
revealing to her 
that you are 
Spider-Man. 


But Parker, 
listen, iF you 


s\ want her brought 


in NOW... 


IF you want to 
swallow it and just 
come clean with her... 
we can arrange it. | to warn Mary 
Jane. 


We have agents on her as well. 
I am assigning a member of our 
Black Ops-- , : 


N-Norman Osborn-- 
he tossed her off the 
Queensboro Bridge just 
to screw with me. 
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That's more agents 
KID! TLOST inasingle day than 1 


iG have lost since I 
CURT Ie took this job!! 


Thirty-five 
families lost 
someone today-- 


But you keep 
bustin’ my chops 
on this and you can 
go back to Queens 
and fend for 


: yourself!!! 
and yet still Iam aa 

bending over 

backwards for 


I don't-- I don't 


understand. What's-- 


what do you 
think they are 
going to do? 
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We're 
going to 
find out soon 
enough. 
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Mr. Stone, there's 
a Norman Osborn on 
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Mr. 
President... 
we have 
a serious 
situation 
with Nick 
Fury. 
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To be continued... 


